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Producers  88  (4-89) — Paid-Up 
With  640  Awes  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE      Electronically  Recorded 

(No  Surface  Use)  apeake  0perafin3' ,nft 

J^^'^Winhandp^^^ 

S^WmT  ^  ™*<*^nz£m^*  of^Cmm^^iA^  city  of  Grand  Prairie, 

Potion  or  llStol'to  the  p^lf1^^^^^!^^  »  ta  j****"  therein  which  Lessor  may  hereafter  acquire  by  reversion. 

Ration  therewith  (iggS2Zter£SC3hSi  WV"  40(1  n0n  hydro«rtM  product  in" 

addition  to  (he  abovwfcacribed  leased  premises,  this^XwvS  ScretS  id™  ""T  ST*?  d,°H<Ie  "d  other  «■"»««  gases,  as  well  as  hydrocarbon  gases.  In 

the  above-described  leased  premises.  ISTSS^  SIS^^^^  SS^S^t  ^T££?,ftBr  ^JF"  ^  ^  C0°tigU°US  "  to 
more  complete  or  accurate  description  of  the  land  so  covered  For  iZZS ^SkI^L2fT  *  ^ssee  8  request  ^  addltl0n«J  01  supplemental  instruments  for  a 

deemed  correct,  whether  actuallymore  or  less  ^P°M  "  dctenm,un«  ^  of  any  shuHn  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be 

subs^S 

hereof.  '     F  Wmg  q™U*"  ^     leaSed  V™***  w  ^  ^nds  pooled  therewith  or  this  lease  is  otherwise  maintamed  in  effect  pursuant  Co  toe  provisions 

tion  fatties,  provided  ^  1^  BhaU  hav?4^ 

prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  tfSek       f^lif^Tw   ™L  ^  Prev"itaW  ^^^fieWCoriftbewiixweuchpricethen 

substances  covered  hereby,  the  royalty  sSHS  ^  £££^S  ESS™  ^^Eir*  ^  =  ^  **  (mchldil* 

aace.  or  other  excise  ta.es  aod  rhe  costs  ir^WbTZ^  ^TJT  ^  ^  1CSS  3  P^0^      of  ad  valomm  taxes  and  production  sevcr- 

purchase^h  motion  at  the  prevailing 
nea^tfieldi,  wMch  there  is  JhaprevS 

purchases  hereunder;  and  (c)  if  at  tht  ^d^  ^^^^^^l!^^^^  T  ?  ,  I*««fing  date  as  the  date  on  which  Lessee  commence*  its 

<*°^r  substances  cove^be^^ 

sold  by  Lessee,  such  well  or  weib  shXnV«E  to  to  £  *         ^f?  stUnuladon.  tat  such  well  or  well,  are  either  shut-in  or  production  therefrom  is  not  being 

or  to  Lessor's  credit  in  the  depository  c^gnatnd  Mow  on  or  ^  the  «d^i7^v  ^  ^       COrered  by  this        OTch  P3^™'  ^  be  made  to  Lessor 

wells  are  ahm-in  or  [^c^ftererron!  is^^ 
well  or  wells  on  theWi  p^SoS^ 

~'sf4^to^^ 

agent  for^^  Wh.cn  shal.  be  Lessor,  deposrtory 

Lessor  or  to  the  depository  by  deposit  m  me^Einl  Zrr^vel™  S^^^ll^  carr*^-  *  by  check  or  by  draft  and  such  payments  or  tenders  to 

the  depository  shS  nSdToTbe  ^cceeded  bytolerSon  S  m^  m  ^tS  Zl^^ZF  ^ 1*™  ^  ^  W  * 

recordable  instrument  naming  another  mstimtica  «  aeposrtory  a^ 

or  the  action  of  my  governmental  authority,  then  b  is  S  otWk^lt?  ^dudmg^  ^onof  unit  boundaries  pursuant  to  the  provisions  of  Paragraph  6 

reworking  an  existing  weU  or  for  drilling  m^^^^^^£^T^f^^'  f<T ,  ^  m  force  if  Lessee  commences  operations  for 

of  operations  on  sr^  dry  hole  or  witlim  90  day>  ar^^^ 

force  bu,  Lessee  is  then  engaged  in  drilling,  revv^cr  anTSe^  ODezatioTr^nS  t^t^t  ^^^^  ^"eafter.  this  lease  is  not  otherwise  being  maintamed  in 

one  or  more  of  such  operS  are  P^^^  Z^^^^Z^^^f      ^  ^  0r„resIore  P**"*™  ^om,  this  lease  shall  remain  m  force  so  long  as  any 
b^.aslongmereafte^ 

hereunder,  Lessee  shall  drill  such  addra'onal  wdb  esA. fSZ^SH^  T   ^    therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities 

devdoptheWr^^t^^ 

unconsented  drainage  by  any  well  or  welb  CK^SSSS fiffiKS^iiLt  ^  ptaUSGS  °r  ^  ^  ""^^  «  (h)  to  protect  the  leased  premises  from 
provided  herein.  locawo  on  omer  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly 

operate  the  lea^d  prerruses,  wheL  orZ^Z  ^  auS  ^ZTrZlZ  ^l^ZT  ^ifT'  nM*Ty  °I  ^  to  do  90  m  «^  to^rudentry  develop  or 
horizontal  completion  shall  not  exceed  80  acre*  plus  ^^^^^S^ZJX^t  ^  *  ^  ^  ?6 111111  fonned  ^  Kch  P«>»«  foranoilweU  which  is  not  a 
tolerance  of  10%;  provided  to  a  larger  unit  ma?  be  fb^T^tf  o^wei^hori^ml  l'.llDtT?t?mplett  ^  nPt  ^  640  "™  P^**^™  acreage 

penmtted  by  any  governmental  authority  havmg  rurisdiction  to  ft TsTpoTthe  S^Ji^S^^^S:         ^  " £ «  dens^  P-»      «V  be  prescribed  or 


meanings  prescribed  by  applicable 
cubic  feet  per  barrel  and  "gas  well" 


facilities  or  equivalent  testing  equipment;  and  fee  tJS7ZZ"Z  3^^?  5 *"*d  ""^  ?T  ^  conditbllfl  standa"« 

vertical  component  thereof  In  exercising  its  pooling  righSeraderlWshalS  a^Z  ^li  ^f"/  ^  ^  COmplction  mteml  to  ffie  «°«d«  »e 

drilling  or  reworking  operations  anywheA  OT^7wSSSl'  ofaTptfof^  **  ^  ^  016  effcctlva  ^  Production, 

premises,  except  that  the  prodnction  on  which  Ussor's  royaJty^s^atedSbe  £^  nZf  '  W?e,PlOd^etI0n•  *iUi,lg  °r  reworkin8  °Peratioi,s  '«sed 

unit  bears  to  the  total  gross  acreage  in  the  unit,  but  ordy^cxWt ^in^S^ISSS!^  P10*10?0",^  me  Mt  ^cage  covered  by  this  lease  and  inclnded  m  the 

rights  hereunder,  and  1^  shall  have  the  recnr^ 

of  production,  in  order  to  conform  to  the  well  ™L«  £5  SZSLTnSJ^  ^  °Cpan3,°n  "  coatrectrai  or  «m«r  before  or  after  commencement 
determination  made  by  such  gove^^^r^  by  ftegovenunental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage 

revision.  To  the  extent  any  portion  of  the  StaSrfSi!  1™%  deCIa^l0,1  rovised  ^  ^  ^  *»  ^ 

of4^rdS^L^ 

rights  or  enlargmg  tr^obhgations  of  I^^S 

authenticated  copies  of  the  documents  establishing  such  chanie  T^^^sS^^Z^Z^  ^T*  ^  bem  ftraisiied  me  OT  certfied  or  duly 

form  of  division  order,  m  the  event  of  me  deaTofany^^ 

estate  in  the  depository  designated  above.  If  at  any  timeWor  n^^er^a^SI^  '  °r  ^  Mdl  ^'U>  royaltICS  10  mc         of  decedent  or  decedent's 

their  credit  in  the  ^toryfeilher  jointly  orJZS^Z^Z  toflTKSdi ?J£ZL  ^  W  « tender  sudi  shut-in  royals  to  such  persona  or  to 

aUobhgationsfcerXari^ 

I^see^re^ttoanyintiestnot^ntrfe^ 

roya^nd*^ 


Electronically  Recoreted 
Chesapeake  Operating,  Inc. 

abJSU  r^crfuS  SS^STf  •I?"*?'*  0U*  f5  md  on  the  leased  promises  or  lands  pooled  or  unitized  herewith,  in  primary  end/or 

mcfodmgbutnoTlrn^^ 

cost,  anyoil  J*  WaSSSfSi  ^fJ^  ?WC3fiy    Lessee  to  d,scover-  P"*"*  tran^crt  production.  Lessee  may  use  in  such  operations,  free  of 

partial  termmationof  dS  wT amT?Z?2?T  <a>  to  me  ^ lcascd  P**0^  m  "  ^ve,  notwithstanding  any  partial  release  or  other 

When  £^Zl*Zr£^  ^      i  m        Lwaw  TOW  °r  hffCafer  bas  """^  to  *»"  ^        *  &t         of  *«        P™°^  "'ands  pooled  therewith. 

wdlSSSZ'  JTTT?  ^  md  grwB»  ^  mereon-  Ussec  801,11  have  me       >*  «>y  time  to  remove  its  fixtures,  equipment  and  materials,  including 

wen  casing,  Hon  the  leased  premises  or  such  other  lands  during  me  term  of  this  lease  or  within  a  reasonable  time  thereafter 

jurisdiction  bc^Vrffirjf™^5^  ^*««<P™®  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  aumority  having 
oS^^tZf^5T^\  "ld  Prodactlffln  of  wells,  and  the  price  of  oil,  gas,  and  omer  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 

^TJ^  *tZ  d?yod      T*  l9Vre'-nile3'  re«ubltl«13  OT  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 

ftZJ^rf^EL—'  ■  ^  W  w  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or 
ZZ  ^HT      >  ?r  ?msport       P™"0**.  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 

£2  *S£  ^^maa^6  ■  °f  prcvenhon  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  my  express  or  implied  covenants  of  mis  lease 
wnen  drilling,  production  or  omer  operations  are  so  prevented,  delayed  or  interrupted- 

V*"  ^  mc  cyient,^at  Ltssor'  duriDB  me  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covermg  any  or  all  of  the  substances  covered  by  mis  lease  and  covering  all  or  a  portion  of  (be  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  mis  lease,  Lessor 
DCTebyagrees  to  notify  Lessee  m  writing  of  said  offer  immediately,  including  in  me  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  omer  pertinent  terms  and  conditions  of 
toe  oner  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  menotice,  shall  have  (he  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
oner  at  toe  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13  .  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period,  In  the  went  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
mat  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judioial  determination  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  the  leased  premises  for  me  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  omer  benefit  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

17.  This  lease  may  be  executed  in  counterparts,  each  ofwbdcb  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  me  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  mat  Lessor  entered  into  this  lease  without 
duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
the  negotiation  of  mis  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  parry  to  mis  lease  will  seek  to  alter  the  terms  of  mis 
transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  me  signatory  and  du  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  ox  not  this  lease  has  been  executed  by  all  parties  hereinabove  namedas  Lessor. 

3THER  ONE  OR  MpSpQ 


STATE  OF  T 
COUNTY  OF  / 


This  instrument  was  acknowledged  before  me  on  the . 


ACKNOWLEDGMENT 


BECKY  MICHELLE  CASH 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
May  09,  2012 


22 


STATE  OF  TEXAS 
COUNTY  OF  


This  instrument  was  acknowledged  before  one  on  the , 


ACKNOWLEDGMENT 


_day  of , 


State  of  Texas 
(printed) 

mbsion  Record  &  Return  to: 

Chesapeake  Operating,  Inc. 
P.O.  Box  18496 
Oklahoma  City,  OK  73154 


,20 


_.by 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 

COUNTY  OF  

This  instrument  was  acknowledged  before  me  on  the  day  of  20  ,  by_  of 

 a  corporation,  on  behalf  of  said  corporation. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


RECORDING  INFORMATION 

STATE  OF  TEXAS 

County  of  ■ 


This  instrument  was  filed  for  record  on  the  day  of  ,  20  ,  at  o'clock 

 M.,  and  duty  recorded  in 


Book  ,  Page  ,  of  the  records  of  this  office. 


By. 


Clerk  (or  Deputy) 


